Entolo's cash and accounts receivable to PRG." 23 PRG was allegedly operating Entolo as a division of PRG. 24 When Mr. Hoyt discovered the Knight litigation and the GMAC loans, Hoyt sued Entolo and PRG. 25 Hoyt sought rescission of the settlement agreement on a fraudulentinducement theory, and asserted a breach-ofcontract claim against Entolo for breaching the settlement agreement. 26 Hoyt also sought to pierce the corporate veil to hold PRG ultimately liable for Entolo's actions and asserted a claim that Entolo's assets had been fraudulently transferred to PRG as part of the GMAC transaction.
27
B. Procedural History
Proceedings in the District Court
Entolo and PRG moved for summary judgment on Hoyt's breach-of-contract and veil-piercing claims. 28 The district court granted summary judgment for Entolo and PRG concluding that the statements made by PRG's attorney were legal opinions, not factual statements, and could not serve as a basis for rescinding the settlement agreement on a fraudulent-inducement theory. 29 The district court also concluded that Hoyt had not reasonably relied on the attorneys' statements. 30 Because the district court held that the settlement agreement would not be rescinded, it dismissed Hoyt's veil-piercing claim because Hoyt had released PRG from all liability. 31 The district court also dismissed Hoyt's breach-of-contract claim and its fraudulent-transfer claim. 31 The remaining claims, agency liability, 23 Id. 24 Id. 25 Hoyt II, 736 N.W.2d at 317. 26 Id. 27 Id. 28 Hoyt I, 716 N.W.2d at 371. 29 Id. 30 Id. 31 Id. 31 Id.
fraud, and negligent misrepresentation, were set for trial. 32 The court entered final judgment on the dismissed claims, and Hoyt appealed the order dismissing those claims. 
Proceedings in the Court of Appeals
The court of appeals reversed the district court's decision on the breach of contract claims because Hoyt had reserved the right to bring claims granting summary judgment against Entolo in the settlement agreement, and PRG had not moved to dismiss the contract claim. 34 The court of appeals also reversed the district court's determination that PRG's attorneys' alleged misrepresentations were not actionable because they were legal opinions. 35 Ultimately, the court of appeals concluded that Hoyt had created a genuine issue of material fact on the fraudulent-inducement claim. 36 The court of appeals found that the attorneys' statements were more than a legal opinion, and that the statements "implied knowledge of facts." 37 The court then noted that once PRG's attorneys decided to speak, they were under a duty to be truthful in responding to Mr. Hoyt's question. 39 The attorney's statement that he knew of nothing that would lead to an actionable veil-piercing claim was akin to stating that there were no facts that could support a veil-piercing claim. 38 On the reliance issue, the court of appeals held that Hoyt had created a genuine issue of material fact regarding whether Mr. Hoyt's reliance was reasonable. 41 The court said that under Minnesota law, unless the falsity of a representation is obvious, a person may rely on that representation. 39 It was not material that the representation was made in an adversarial setting, because attorneys can be held liable for misrepresentations made to adversaries in litigation. 40 In the opinion of the court of appeals, even Mr. Hoyt 
The Minnesota Supreme Court Decision
Viewing the facts in a light most favorable to Hoyt, the supreme court determined that the court of appeals was correct in reversing the district court's order granting summary judgment against Hoyt. 44 The supreme court agreed with the court of appeals that the statements of PRG's attorneys were actionable because, implied in those statements, were representations to Mr. Hoyt that there were no facts that would support a veil-piercing claim against PRG. 45 The representations were arguably false, because there were actually a number of facts that Hoyt could have alleged in the underlying dispute about the commercial lease that could have supported a claim to pierce PRG's corporate veil.
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The court next considered whether PRG's attorneys had made these representations with knowledge that the representations were false. 47 Here too, the court concluded that there was a genuine issue of material fact regarding the attorneys' knowledge of these facts: "In his deposition, the attorney admitted before he made the representations at issue he 'knew what was contained in' the complaint brought by [Knight] ." 48 At a minimum, the court concluded that a reasonable fact-finder could conclude that the attorney made these representations without knowing whether they were true or false. 49 Finally, the supreme court agreed with the court of appeal's analysis on the reasonableness of Hoyt's reliance. 50 The court noted that reliance is reasonable unless the falsity of the representation is known or obvious to the listener. 51 At the time the attorney made the representation, there was no obvious falsity in the statement, and viewing this in a light favorable to Hoyt, the supreme court concluded summary judgment was inappropriate because a fact-finder could reasonably conclude that Hoyt's reliance on these statements 42 Id. 43 Hoyt II, 736 N.W.2d at 317. 44 Id. at 320. 45 Id.at 318-20. 46 Id. at 319. 47 Id. at 320. 48 Id. at 320. 49 Id. (citing Specialized Tours, Inc. v. Hagen, 392 N.W.2d 520, 532 (Minn. 1986) ). 50 Id. at 320-21. 51 Id. at 321 (citing Spiess, 230 Minn. at 253, 41 N.W.2d at 566)).
was reasonable. 52 The court declined to reweigh the evidence, noting that a fact-finder should determine whether Hoyt's reliance on the representations was reasonable, and remanded the case to the district court for further proceedings. 53 Hoyt is not as drastic as it might initially seem. Decided in the context of summary judgment, where all facts and inferences are drawn in favor of Hoyt, it simply affirms the principles echoed in the Rules of Professional Conduct and in the common law that truthful answers to direct questions are required in negotiations and other business dealings.
54
Truthful answers can be given without compromising a client's position in litigation. Attorneys can also protect their clients from attacks on the validity of settlement negotiations with carefully-drafted settlement agreements. The next sections address the basics of settlement agreements and a proposal for drafting settlement agreements to mitigate the risks of an adversary's attack on a settlement agreement by alleging fraud in the inducement.
III. THE BASICS OF SETTLEMENT AGREEMENTS
Settlement agreements are contracts.
55
Because the law favors settlement of disputes, settlement agreements are presumed to be valid. 56 But settlement agreements, like any other contract, are subject to the common-law principles of offer and acceptance, definiteness, consideration, and the rules of interpretation and enforcement.
57

A. Capacity
Capacity is required for a valid contract or settlement agreement. The standard to determine whether a party has capacity, or is competent to enter into a contract, is whether the party has "enough capacity to understand to a reasonable extent the nature competence is presumed, and that presumption cannot be overcome by "mere mental weakness." 59 Clear and convincing proof of incompetence is generally required, 60 and in cases where it is found, the appointment of a guardian should made to ensure that any settlement that is reached will be upheld against later challenges.
61
B. Authority
Even if an attorney has the authority to settle a client's claim the final decision on whether to accept the settlement lies with the client in all cases except emergency. 62 This being the case, the enforceability of the settlement agreement entered into on behalf of a client depends on whether the client has given the attorney the authority to settle. 63 There are two types of authority that a client may give an attorney. Express authority arises when the principal gives the agent explicit instructions to perform specific duties. 64 Implied authority arises when the authority necessary to carry out expressly-delegated duties implicitly includes the authority to perform other tasks that are necessary to carrying out those that are expressly-delegated. 65 Hoyt provides an example of express authority: When Mr. Hoyt was informed that there was no reason PRG would be amenable to a veil-piercing claim, he expressly gave his attorneys the authority to release PRG from any liability.
C. Formation
Because settlement agreements are contracts, they must meet the common law rules on formation: An offer followed by acceptance and supported by consideration. 67 The objective conduct of the parties determines whether there has been an offer made and accepted; the subjective intent of the parties is not controlling.
68
Regarding offers and acceptance, the intent of the party, viewed through the party's objective actions, is determinative. 69 Enforcement of a settlement agreement may be denied where a court is not satisfied that a release was not intentionally executed. 70 An offer "refers to conduct which has a certain legal effect-it empowers the offeree to create a contract by his or her acceptance." 71 To be effective, an offer must be definite and contain enough of the essential terms for a court to be able to enforce the agreement if the offer is accepted. 72 Failure to include all of the terms will not prevent enforcement, so long as those terms are capable of being supplied or are not essential to the agreement. 73 Provided there has been a valid offer, acceptance of that offer must be shown before a court will enforce the settlement agreement. 74 Acceptance of an offer may generally be found where "one party by his words or by his conduct, or by both, leads the other party reasonably to assume that he assents to and accepts the terms of the other's offer." 75 Consideration is the third element of a valid contract. Consideration involves the exchange of something of value or the voluntarily assumption of an obligation by one party, on the condition that the other party 67 act or engage in an act of forbearance. 76 In the context of a settlement agreement, the payment of money in exchange for an unliquidated claim is sufficient consideration to support the validity of a settlement agreement.
77
Courts will not look at the adequacy of consideration in determining whether consideration has been provided. 78 One rare exception, however, arises when the consideration that passes between the parties is unconscionable.
79
D. Defenses
There are a number of grounds that allow a party to avoid complying with a settlement agreement, including mistake, unconscionability, duress, undue influences, and fraud. 80 In Hoyt, because PRG's attorneys had allegedly misrepresented the susceptibility of PRG to veil-piercing claims, the basis asserted for rescission was fraud. 81 Although the existence of a contract is proven by a preponderance of the evidence, rescinding a contract requires clear and convincing evidence.
82
Although Hoyt dealt with fraud, there are a number of other grounds for setting aside a settlement agreement. While this article focuses on negotiating and drafting settlements specifically to avoid successful claims of fraud, the discussion of those points applies to other defenses as well. It is worth a brief review of these other defenses.
Mistake
Whether a mistake will result in the rescission of a contract depends on the facts of the case, including whether the mistake was mutual or unilateral, whether the basis for the mistake was legal or factual, and whether equitable considerations justify relieving one party of the burden of performing its obligations 76 U.S. Sprint Commc'ns Co., Ltd. v. Comm'r of Revenue, 578 N.W.2d 752, 754 (Minn. 1998 under the agreement. 83 Generally, a unilateral mistake is not sufficient to rescind a contract. 84 But where there is some concealment of facts underlying a contract or settlement agreement, rescission would be appropriate. 85 A mutual mistake, on the other hand, justifies rescission of the settlement agreement if the party seeking to rescind can show "a misunderstanding, reciprocal and common to both parties, with respect to the terms and subject matter of the contract, or some substantial part thereof." 86 The mistake must be of a kind that, had the parties known the true nature of the underlying facts, they would not have entered into the bargain that they did. 90 The mistake must also have been material to the transaction.
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A mistake of law will generally not be sufficient to set aside a settlement agreement. 88 But a mistake of fact may be grounds for rescission. 89 A mistake of fact occurs when there is a mistake that "goes to the very nature" of the subject matter of the contract. 
Unconscionability
Settlement agreements may be set aside if a court find the terms improvident or unconscionable.
91 A contract will be held unconscionable where "'no man in his senses and not under delusion would make on the one hand, and as no honest and fair man would accept on the other.'" 92 Because parties in commercial settings, dealing at arm's length, generally have equal bargaining power, rarely will courts set aside a commercial contract based on the unconscionability doctrine. (Minn. 1960 ) (explaining some of the grounds under which a contract may be rescinded.) 84 Goldberger v. Kaplan, Strangis & Kaplan, P.A., 534 N.W.2d 734, 737 (Minn. Ct. App. 1995) ("Unilateral mistake as to the scope of a release will not avoid its plain language; appellants must come forward with evidence that there was a mutual mistake regarding the intended scope of the releases or that respondents induced the mistake in some way." (emphasis in original)). 85 
Duress
A settlement agreement may be avoided because one party was under duress when the agreement was reached.
94 Duress requires proof of objective "coercion by means of physical force or unlawful threats which destroys the victim's free will."
95 Economic coercion may be grounds for denying enforcement of a settlement agreement, as long as the plaintiff can show that the terms were involuntarily accepted, there was no other alternative, and compelling circumstances were created by the other party's coercion. 
Undue Influence
Undue influence arises in situations where a person's will is overpowered, and they do something they would not have done if left to act freely. 97 The standard for showing undue influence requires proof that: (1) actual influence was exerted; (2) the influence was dominant and controlling; and (3) in making the contract, the party "ceased to act of his own free volition and became a mere puppet of the wielder of that influence." 98 A confidential relationship, alone, is not sufficient to allow a court to find a party was unduly influenced.
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Fraud and Misrepresentation
Fraud may be grounds to rescind a settlement agreement only if the fraud concerns the execution of the settlement agreement. 100 Iterations of the elements of a fraud claim vary slightly. In Hoyt, the supreme court applied a five-part test to determine whether PRG's attorneys had made a fraudulent misrepresentation to Hoyt:
(1) there was a false representation by a party of a past or existing material fact susceptible of knowledge; (2) made with knowledge of the falsity of the representation or made as of the party's own knowledge without knowing whether it was true or false; (3) with the intention to induce another to act in reliance thereon; (4) other party to act in reliance thereon; and (5) that the party suffer pecuniary damage as a result of the reliance. 101 Whether there are five elements or eleven elements, reliance is always required.
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A misrepresentation can be made either affirmatively, or by failing to disclose facts that would render disclosed facts misleading. 103 A duty to disclose facts may arise from a fiduciary relationship or to clarify already-disclosed information. 104 Some statements, as a matter of law, may not form the basis for a fraud claim. Statements regarding events in the future, opinions, and "general and indefinite" statements cannot form the basis for a fraud claim. 105 In addition, abstract legal statements or pure legal opinions are not actionable. 110 But if statement of law implies a that certain facts are (or are not) present, then such a statement may form the basis for a fraudulent misrepresentation claim.
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E. The Requirement of a Writing
Unless a settlement agreement falls within one of the categories covered by the statute of frauds, there is no requirement that the agreement be written. 107 Two circumstances may require a writing: (1) if the performance under the settlement agreement cannot be completed within one year, for example, in a structured settlement; and (2) where, as part of the settlement, a third party "promise[d] to answer for the debt, default or doings of another." But even if a settlement agreement need not be written, a clear and comprehensive statement of agreement's terms greatly assists the parties, and the court, in understanding each party's obligations under the agreement. Written agreements also make it more difficult for a party attacking a settlement to successfully claim fraud, mistake, etc.
Where a settlement agreement is written, Minnesota courts have admonished practitioners to keep the terms of the agreement simple and straightforward. 109 In Sorensen, the court stated that "the more complicated, confusing or misleading the language the more weight a court will give to a claim of no intent." 110 The more convoluted the language of the settlement agreement, the more difficult it will be for a court to determine each party's rights and obligations under the contract.
IV. LAWYERS' DUTIES TO OTHER LITIGANTS AND THEIR ATTORNEYS
The relationship between lawyers and their clients' adversaries is a notable part of the concern that comes out of the Hoyt decision. Hoyt did not create an affirmative duty on the part of a lawyer, running to the benefit of the adversary of a client, to disclose confidences, trial strategies, or negotiation strategies. The court of appeals briefly addressed this issue, stating that when an attorney makes an affirmative representation of fact to an adversary, and assuming all other elements of a fraudulent misrepresentation claim are present, the attorney may be liable for fraud. 111 Citing the RESTATEMENT (SECOND) OF TORTS § 541A, the court observed that as long as the representation is not patently false, reliance on a representation by an adverse party may be reasonable. 112 Not only would factual admissions or affirmations be admissible against the attorney's client, but those affirmations could also be the basis for fraud claims against the attorney, and result in professional conduct violations.
113
In L & H Airco, the appellate court considered whether claims for negligent misrepresentation and fraud could be brought against an adversary's attorney for representations made in the course of litigation. 114 The court held that negligent misrepresentation claims were not appropriate because, as a matter of law, the attorney owes no duty to his client's adversary for failing to disclose material information. 115 No duty is imposed to make such disclosures because it "would necessarily conflict with the duty owed by the attorney 109 See, e.g., Sorensen, 353 N.W.2d at 669. 110 Id. to his or her client." 116 The L & H Airco court reached a different conclusion, however, when it considered whether an attorney may be liable for fraud or an intentional misrepresentation.
Although the L & H Airco case involved non-disclosures, and not affirmative representations, the court made three basic determinations regarding fraud claims against attorneys for conduct in litigation: (1) nondisclosure alone will not support a fraud claim (the issue in L & H Airco); (2) non-disclosure will support a fraud claim if the attorney is under a duty to disclose information, such as a confidential or fiduciary relationship; and (3) an affirmative representation to an adversary, or other active steps to conceal fraud, may form the basis for a fraud claim. 117 In Hoyt, it was the attorney's affirmative statement that there were no facts that would support a veil-piercing claim that formed the basis for the intentional-misrepresentation allegations and rescission claim. 118 In sum, although there is no affirmative duty to disclose material facts to a client's adversary, where there is a duty imposed (because of a special relationship) and concealment of some fact or where an affirmative misrepresentation is made, liability may follow. Whether it is a direct suit against the attorney, as in L & H Airco or Baker, a suit against the attorney's client to rescind a settlement agreement as in Hoyt, or professional-discipline proceedings for a violation of the Rules of Professional Conduct, these consequences can be avoided by being careful what you say, and telling the truth. With those concepts in mind, carefully drafting settlement agreements also plays a critical role in limiting the risk to clients whose adversaries rely on statements not contained in the settlement agreement.
V. DRAFTING SETTLEMENT AGREEMENTS TO AVOID HOYT
To avoid problems like those in Hoyt, carefully drafting settlement agreements is crucial. By use of integration and representation clauses, the risk of extra-contractual statements forming the basis for a rescission claim largely can be avoided.
A. Integration Clauses
An integration clause expressly states that the parties' entire agreement has been reduced to a writing, and that there are no other collateral agreements or separate oral agreements included in the bargain. 119 A contract can be integrated in two ways, with an express integration clause or, if under the facts and circumstances, the writing can be considered complete and accurate. The most common method is with an integration clause, placed directly in the contract. 120 In Alpha Real Estate, the parties' integration clause, which was included in a lease, merged all of the parties' prior dealings into the contract, which contained the entire agreement:
All preliminary and contemporaneous negotiations are merged into and incorporated in this Lease Agreement. This Lease Agreement contains the entire agreement between the parties and shall not be modified or amended in any manner except by an instrument in writing executed by the parties hereto.
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The integration clause in the Alpha Real Estate lease agreement is fairly standard. It performs the key function of an integration clause: It excludes both parties from using parol evidence to prove the existence of a collateral agreement. 122 For example, neither Alpha nor Delta should be able to run into court and offer evidence that, along with the lease agreement for the real estate, Alpha agreed to pay an additional fee as part of the deal if that additional fee was not included in the written lease agreement.
Even if a contract does not contain an explicit integration clause, parol evidence may be excluded if, after reading the contract "in light of the situation of the parties, the subject matter and purposes of the transaction, and like attendant circumstances," the writing can be considered a complete and accurate integration of all its terms.
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Where a contract has an integration clause, or is deemed to be integrated, parol evidence that would vary or contradict the terms of the agreement is inadmissible.
129 But even where a contract has an integration clause, there are exceptions to the parolevidence rule.
124 Among those exceptions is parol evidence of "fraudulent oral representations" that induced one party to enter into the agreement. 125 The exception to offering evidence of fraudulent oral misrepresentations is not considered by Minnesota courts to violate the prohibition on admitting parol evidence because of the reason for which the evidence is offered. 126 The parol-evidence rule precludes representations that vary or contradict the plain terms of a contract; evidence of fraudulent representations is offered to show that "no enforceable contract was made."
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In Johnson Building, the Minnesota Court of Appeals addressed this very issue. Coon Rapids Properties ("CRP") and River Bluff Development Company ("River Bluff") were negotiating a deal to develop property near St. Anthony Falls in Minneapolis. 128 At the closing, River Bluff refused to complete the deal with CRP because it claimed that JBC's bank letter and the proposed partnership agreement were 121 Id. inadequate.
129 CRP and JBC sued River Bluff for specific performance; River Bluff counter-claimed that CRP fraudulently induced it to enter into the purchase agreement. 130 At trial, River Bluff proved that CRP made several misrepresentations to River Bluff and that River Bluff relied on these representations. 131 The court concluded that the purchase agreement was void because of CRP's misrepresentations. 138 The River Bluff/CPR purchase agreement included the following integration clause:
This written Purchase Agreement constitutes the entire and complete agreement between the parties hereto and supersedes any prior oral or written agreements between the parties hereto with respect to [the property] including that certain Agreement dated January 10.
132
Despite the integration clause, the court permitted River Bluff to offer evidence of CRP's representations. 133 The appellate court stated "The fact that the purchase agreement contained a 'full integration' clause does not alter our conclusion that the trial court properly admitted parol evidence. A 'full integration' clause does not prevent proof of fraudulent representations by a party to the contract." 134 So, even with a full integration clause, how then, can parties avoid the problem in Hoyt? The answer requires more than an integration clause; it requires that the contract address, and negate, at least one of the elements of a fraudulent-representation claim. Warranty and disclaimer clauses are one way that parties may avoid the traps in Hoyt-by eliminating the element of reasonable reliance.
B. Representation and Warranty Clauses
At its most basic, a warranty is "an assurance that one party to a contract gives regarding the existence of a fact, upon which the other party to the contract can rely." 135 Warranties are often discussed in terms of express and implied warranties. Examples of express and implied warranties are warranties under Article 2 of the Uniform Commercial Code.
But where warranties are found, disclaimers are sure to follow. A warranty disclaimer must be specific.
137
In Dakota Bank v. Eiesland, an accountant provided unaudited financial statements to a bank. 138 The bank then lent money to the accountant's client, ETT, based on the information in the financial statements. 139 When ETT defaulted on the note, the bank discovered that ETT's value was substantially less than the stated value in the financial statements and sued the accountant for negligent misrepresentation and intentional misrepresentation. 140 The financial statements, however, contained the following disclaimer on a cover letter: "A compilation is limited to presenting the form of financial statements information that is the representation of management. We have not audited or reviewed the accompanying financial statement and, accordingly do not express an opinion or any other form of assurance on them." 141 The court of appeals held that the disclaimer made the bank's reliance on the statements unjustified for purposes of the negligent misrepresentation claim, but that the disclaimer was not effective to disclaim liability for an intentional misrepresentation. 142 Regarding the negligent misrepresentation claim, the appellate court held that, as a matter of law, the bank was not justified in relying on the compiled financial statements because "the language in the disclaimer [was] specific and warned the bank of the very problem of which it complains." 143 The court remanded the intentional misrepresentation claim for further consideration because, it held, a disclaimer alone is not sufficient to preclude liability on an intentional misrepresentation claim. 144 To hold otherwise would be "distortion in the law" if fraud could not be asserted because of warranty disclaimers in the contract and misrepresentation claims. 145 Thus, avoiding liability on an intentional misrepresentation claim by simply including a disclaimer in the settlement agreement may not be enough, even though the law on warranties and disclaimers would seem to suggest, at least initially, that a disclaimer would be sufficient. For example, in the Hydra-Mac case, the seller had disclaimed liability on any express or implied warranties regarding the operation of engines it produced. 146 The buyer, however, had relied on representations by the seller that the engines it purchased could and would be repaired when, in fact, there was evidence that showed the seller had concealed its engineers' opinions that identified the engine problems as unresolvable. 147 The disclaimer and the warranty were held to be separate from each other: Warranties related to whether the contract was breached, while the fraud allegations related to whether the contract was even formed.
148
C. Putting It All Together
Shifting the focus from a disclaimer clause to a representation clause, however, would go a long way in addressing the issues in Hydra-Mac and in Hoyt. Instead of the representing party disclaiming liability for any damage resulting from the other party's reliance on a representation, the party on the receiving end of the representation expressly affirms in the settlement agreement that he, she, or it has not relied on any representations made by the other party in entering in to the settlement agreement. Thus, in the settlement agreement there would be a clause that states something like:
Each party agrees that this Settlement Agreement is the sole source of any representations or warranties between the parties. Representations or warranties made, but not expressly included in this Settlement Agreement, may not be relied upon, and each party agrees that reliance on any representations or warranties that are not expressly included in this Settlement Agreement is, as a matter of law, unreasonable and unjustified.
Even though the court said in Hydra-Mac that disclaimers and fraudulent representations were separate issues, a clause that requires both parties to affirm that they have not relied on representations outside of the settlement agreement, and that any such reliance would be unreasonable, merges these concepts. 149 Essentially, the parties are now able to prevent another party's unjustified reliance and avoid the HydraMac holding, which would otherwise render a disclaimer ineffective. 157 The distinction is a fine one: One party is not unilaterally disclaiming liability. Rather, both parties are affirming exactly what they have relied on in entering into the agreement. The focus of the clause is narrow. It does not disclaim liability for misrepresentations (which could appear as carte blanche to lie)-it confirms the representations that the parties have agreed may be relied upon, and simultaneously undercuts the reasonable-reliance element of a fraudulent-inducement claim.
The law in Minnesota supports the use of a representation clause in settlement agreements. In Beer Wholesalers, Inc. v. Miller Brewing Co., the court of appeals held that reliance on a statement that directly conflicts with a term in an express written agreement is not justified. 150 The federal court in Minnesota has made the same determination relying on the Beer Wholesalers case: "There cannot be reasonable reliance where allegedly fraudulent promises directly contradict the terms of a contract." 151 In Carlock, the district court dismissed claims of fraudulent inducement because the plaintiff could not have justifiably relied on the statements that allegedly formed the basis for the claim as they were directly contradicted by the written franchise offering statement.
152
A representation clause has a similar purpose. By stating what representation can be relied upon in the settlement agreement, arguing that a party relied on other representations would directly contradict the terms of the settlement agreement and would be unreasonable.
Hydra-Mac and Beer Wholesalers bring the Hoyt discussion full circle and underscore the value of an express integration clause in the settlement agreement. Because fraudulent inducement claims permit parties to reach outside the terms of contracts even if there is an integration clause, 153 a representation clause should stipulate that neither party may reasonably rely on representations and statements not in the contracts. Ideally, a party or attorney should refrain from making a representation that they do not intend the other to rely upon. If there is such a representation (i.e., regarding a corporation's amenity to a veilpiercing claim), however, the attorney should include a statement in the settlement agreement that (1) all of the terms, conditions, and representations are included in the writing; (2) the parties represent that they have not relied on any other terms that are not contained within the four corners of the settlement agreement; and (3) any reliance on a representation not contained in the agreement is deemed unreasonable or unjustified.
If the settlement agreement is carefully drafted, a party seeking to rescind the settlement agreement because of a claimed fraudulent representation will be unable to do so because the parties have agreed that reliance on a statement or representation not included in the contract would be unreasonable or unjustified.
In tandem, an integration clause and representation clause addresses the issue that concerned so many after the Hoyt decision. Representations made outside the terms of the written settlement agreement-essentially that a veil-piercing claim was not feasible-were sufficient grounds to bring a fraudulent inducement claim and, on remand, may be enough to rescind the settlement agreement, pending a determination of whether Mr. Hoyt's reliance was reasonable. 154 In addition to refraining from making statements of fact in the settlement negotiations that might be later claimed to be false, careful drafting that expressly includes all of the representations that the parties intend the other to rely on, and the exclusion of all others, with a proviso that makes such reliance unreasonable, can protect parties from rescission of settlement agreements and fraudulent-inducement claims.
VI. CONCLUSION
Hoyt did not announce any fundamental change in the law, but it does underscore the need for wellconsidered statements in settlement negotiations and careful drafting of settlement agreements. When the facts of the Hoyt case were applied to the law, the appellate courts simply determined that summary judgment was not appropriate because there was a fact question about whether reliance on the veil-piercing statements was reasonable. Perhaps some of the unease with the Hoyt decision rests in the fact that clients can be put at risk because of what their attorney says when it is the attorney's job to protect the client from those kinds of situations. Again, caution in making statements to opposing parties and their attorneys, and carefully drafting settlement agreements takes some of the sting out of Hoyt.
